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SEC FILE NO. 82-3850

Re: Galaxy Entertainment Group Limited
(formerly known as K. Wah Construction Materials Limited)
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

Ladies and Gentlemen:

On behalf of Galaxy Entertainment Group Limited (the "Company"), S.E.C.
File No. 82-3850, the enclosed copies of the following documents are submitted to
you in order to maintain the Company's exemption from Section 12(g) of the
Securities Exchange Act of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the
Act:

(1) The Company's announcement regarding issue of US$600,000,000
principal amount notes and general disclosure under chapter 13 of the
listing rules, dated December 8, 2005, published (in English language) in
South China Morning Post and published (in Chinese language) in Hong
Kong Economic Times, both on December 9 2005; and

(2) The Company's announcement regarding change of company name, dated
October 27, 2005, published (in English language) in South China Morning
Post and published (in Chinese language) in Hong Kong Economic Times,
both on October 28, 2005.
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The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of these materials by
stamping and returning the enclosed copy of this letter. A self-addressed, stamped
envelope is enclosed for your convenience.

Very truly yours,
)(;”74\ %f{@
Simon Luk

Enclosure

cc.  Galaxy Entertainment Group Limited

19063\0002\35SEC
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The Smck Exchange of Hong Kong Limited takes rio responsibility for the contents of rhvs announcemenr fnakes no representatron as to lrs accuracy or
completeness and expressly d/sclau'ns any liability whatsoever for any loss howsoever arising from or.in reliance upon-the whole or. any part-of the contents
of mls ahnouncement. R

GALAXY ENTERTAINMENT GROUP LIMITED
EURKLEBETRA T

(incorporated in Hong Kong with limited liability)
' ~ (Stock Code 27)

ISSUE OF US$600,000,000 PRINCIPAL AMOUNT NOTES
“and ‘
GENERAL DISCLOSURE UNDER CHAPTER 13 OF
- THE LISTING RULES

This announcement is made in compliance with the disclosure requirements of Chapter 13 and in particular Rules 13.09 and 13,18 of the Listing
Rules. Under Rule 13.18 of the Listing Rules amongst other things, a general disclosure obligation will arise where an issuer (or any of its
subsidiaries) enters into a loan agreement that includes a conditicn imposing specific performance obligations on any controlling shareholder of
the issuer and the breach of such obligation will cause a default in respect of loans that are significant to the operations of the issuer.:

On 7th December, 2005, the Issuer, a wholly-owned subsidiary of the Parent. Guarantor entered into the Purchase Agreement for the offer and
sale .of the Notes. Amongst other thmgs the Notes will indirectly impose specific performance obligations on the centrolling shareholder of the
Company. The Notes will be sold to Morgan Stanley and Merrill Lynch or investors selected by them.

Accordingly, the Cornpany is under a general obligation to disclose the details of the Notes.

Trading in the shares of the Company on the Stock Exchange was suspended at the request of the Company from 9:30 a.m.-on 8th December,
2005. Application has been made by the Company for resumption of trading in the shares of the Company on the Stock Exchange with effect from

N _ - -

9:30 a.m. on 9th December, 2005.

The director:s of the Company make the following- disclosure in
compliance with Chapter 13 and in particular Rules 13.08 and 13.18 of
. the Listing Rules.

Issue of Notes

On 7th December, 2005, the Issuer entered into Purchase Agreement for
the offer and sale and issue of the Notes in the principal amount of
US$600,000,000. The fixed rate Notes due 2012 will bear interest at a
rate .of 9.875% per annum, payable' semi-annually in arrears on. 15th
June and 15th December. of each year, commencing 15th June, 2008.
The floating rate Notes due 2010 will bear interest at six-month LIBOR
plus 5%, which is reset semi-annually, payable semi-annually in arrears

on 15th June and 15th December of each year, commencing 15th June, .

2006.

" The Notes have been rated B+ by S&P and B1 by Moody's and will be
sold to Merrill Lynch and Morgan Stanley or investors selected by them.
The Notes will be tisted on the Singapore Exchange Securities Trading
Limited.

The net proceeds from the issue of the Notes are intended to be used
for the repayment of bank loans, for financing the construction and’
development of Galaxy Starworld and Galaxy Cotai Mega Resort, and for
general corporate purposes.

Obligations

The Notes will be issued in a form common for debt securities. There
will be events of default under the Notes that may lead to the Notes
becoming immediately due and payable relating to.acts ar omissions of
the Issuer and/or the Parent Guarantor, of the type commonly seen in
debt securities of this nature.

In addition, not later than 30 days following a Change of Control
Triggering Event, the Issuer or the Parent Guarantor must make an offer
to purchase all outstanding Notes at a purchase price equal to 101% of
the principal amount thereof plus accrued and unpaid interest, it any. If
the Permitted Holders beneficially own less than 35% of the total voting
power of the voling stock of the Parent Guarantor and at the sams time
there is a Rating Decline, that will constitute one of the Change of
Control Triggering Events and the failure by the Issuer or the Parent
Guarantor to make or consummate an offer to purchase the Notes in a
manner described under the Notes will be an event of default under the
Notes.

In the event of a breach of the terms of the Notes or the occurrence of
an event that will or may lead to mandatory prepayment or repurchase of

them, the Company will comply with the general disclosure obllgatlon ’

under Chapter 13 of the.Listing Rules.
Information for Shareholders . )
The Company has decided in future to qu::'lish on its website from t‘ime

“lssuer”

*LIBOR Rate”

"I.isting Rutes”

“Merrill Lynch”

“Moody’s
“Morgan Stanley”

. “Notes”
“Parent Guarantor”

“Permitted Holders”

“Purchase
Agreement”

" (8). any person both

Galaxy Entertainment Finance Company Limited, .
an international business company incorporated
in the British.Virgin islands with limited liability on
6th October, 2005 with registered number 679724
and wholly owned by the Parent Guarantor; :

the rate for deposits in United States dollars for a
given- six-month period determined in accordance
with the terms of the Notes;, .

the Rules Governing the Llstmg of Securities on
the Stock Exchange;

Mérrill Lynch (Singapore) Pte. Ltd.;

Moody's Investors Service, Inc. and ils affiliates;
Morgan Stanley & Co. International Limited;

the fixed rate Notes and the floating rate Notes;

Galaxy Casino, S.A., a- subsidiary of - the
Company incorporated in Macau in which the
Company is-interested in 88.1% of the voting
shares carrying 97.9% of the economic interest;

any or alt of the following:

(1) Dr. Lui Che Woao, Mr. Francis Lui Yiu Tung
(each of whom is a - director of ths
Company) or (only for so long as Mr

Francis Lui  Yiu Tung has principal
executive  authority  for the  Parent
Guarantor, subject only to supervision by

the board of directors or duly authorized
committes of the Parent Guarantor) a
discretionary Lui family trust established
under the laws of Jersey;

,(2) any person directvly or indirectly cantrolling,

controlled by, on under direct or indirect
common control with the persons specified
in (1); and

the shares or other
interests in equity and the voting .shares of
which {or in the case of a trust, the
beneficial interests in which) are ownsd
80% by persons specified in (1) and (2} of
this definition; C.
the Purchasé Agreement, dated 7th December,
2005, entered into by and among the Issuer, the
Parent Guarantor, each of the subsidiary
guarantors named therein, Morgan Stantey and
Merrill Lynch;
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Conirol Triggering Events and the failure by the Issuer or the Parent
Guarantor 1o make or consummate an offer o purchase the Notes in a
manne® described under the Notes will be an event of default under the
Notes.

In the event of a breach of the terms of the Notes or the occurrence of
an event that will or may lead to mandatory prepayment or repurchase of
them, the Company will comply with the general disclosure obligation
under Chapter 13 of the-Listing Rules,

Information tor Shareholders

The Company has decided in future to publish on its website from time
to time certain selected information about its operations for the benefit of
all Shareholders. In connection with the issue of the Notes it will also
establish on the same website an area accessible only to holders of the
Notes which will contain other information about the Company. No
information that falls within the general disclosure obligation under
Chapter 13 of the Listing Rules, or which is required to be published
under Chapter 14 or Chapter 14A of the Listing Rules will be made
available anywhera on the website before it has been published as
required by the Listing Rules.

Trading in the shares of the Company on the Stock Exchange was
suspended at the request of the Company from 9:30 a.m. on 8th
December, 2005. Application has been made by the Company - for
resumption of trading in the shares of the Company on the Stock
Exchange with effect from 9:30 a.m. on 9th December, 2005.

Definitions

In this announcement, the following terms are used with the meanings
set opposite them:

“Change of Control” the occurrence of one or more of the tollowing
’ gvents:

(1) the merger, amalgamation, or consolidation
of the Parent Guarantor with or into another
person or the merger or amalgamation of
another person with or intc the Parent
Guaranter, or the sale of all or
substantially all the assets of the Parent
Guaranter to. another person;

(2) the Permitted Holders are the beneficial

. owners of less than 35% of the total
voting power of the voting stock of the
Parent Guarantor;

(3} any person or group is or becomes the
beneficial owner, directly or indirecily, of the
total voting power of the voting stock of the
Parent Guarantor greater than such total
voting power held beneficially by the
Permitted Holders;

(4) individuals who on the date of the issue of
the Notes constituted the board of directors
of the Parent Guarantor, together with any
new directors whose election was approved
by a vote of at.least two-thirds of the
directors then still in office who were
either directors or whose election was
previously so approved, cease for any
reason to constitute a majority of the
board of directors of the Parent Guarantor
then in office; or

(5) the adoption of a plan relating to the
liquidation or dissolution of the Parent
Guarantor;

‘Change of Contro!

Triggering Rating Decling;
Event" .
“Company” Galaxy Entertainment Group  Limited

GETRERMERLE

US8$350,000,000 9.875% guaranteed senior notes

“fixed rate Notes”
' of the Issuer due 2012;

" *floating rate Notes” US$250,000,000 guaranteed senior floating rate

notes of the Issuer due 2010;

the occurrence of both a Change of Control and a

(3) any person Dboth the shares or other
interests in equity and the voting shares of
which {or in the case of a trust, the
bengticial interests in which) are owned
80% by persons specified in (1) and (2) of
this definition;

the Purchase Agreement, dated 7th December,

2005, entered into.by and among the issuer, the

Parent Guarantor, each of the subsidiary

guarantors named therein, Morgan Stanley and

Merrill Lynch;

in connectian with a Change of Control Triggering
Event, that date which is 90 days prior to the
earlier of {x} a Change of Control and (y) a public
notice of the occurrence of a Change of Control
or of the intention by the Parent Guaranior or any

. other person or persons to effect a Change of
Control;

“Purchase
Agresment”

*Rating Date”

in connection with-a Change of Control Triggering

Event, the occurrence on, or within six months

after, the date, or public notice of the occurrence .
of, a Change of Control or the intention by the

Parent Guarantor or any other person or persons

to eifect a Change of Conirol {which period will

be extended so long as the rating of the Notes is’
under . publicly announced consideration for

possible downgrade "by any of the S&P or

Moody's or its substitute) of any of the events

listed below: '

(a} in the event the Notes are rated by both
Moody’s and S&P on the Rating Date as
“‘Investment Grade”, the rating of the Notes
by ' either rating agency will be below
*Investment Grade";

(b) in the event the Notes are raled by sither,
but not both, of the Moody's and S&P on
the Rating Date as ‘Investment Grade”’, the
rating of the Notes by such rating agency
will be below *Investment Gradse”; or

{c) in the event the Notes are rated below
“Investment Grade” by both Moody's and
S&P on the Rating Date, the rating of the
Notes by either rating agency will be
decreased by one or more gradations
(including gradations . within rating
categories as well as between rating
categories);

“S&P" ‘Standard & Poor's Ratings Services and its
affiliates; and

The Stock Exchange of Hong Kong Limited.

“Rating Decline”

“Stock Exchange”

Directors

At the date of this announcement, the exscutive Directors of the
Company are Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung, Mr. Chan
Kai Nang, Mr. Joseph Chee Ying Keung, Mr. Willlam Lo Chi Chung and
Ms. Paddy Tang Lui Wai Yu; the non-executive Director of the Company
is Mr. ‘Moses Cheng Mo Chi; and the independent non-exscutive
Directors of the Company are Dr. Charies Cheung Wai Bun, Mr.
James Ross Ancell and Dr. William Yip Shue Lam.

By Order of the Board of
Gataxy Entertainment Group Limited
Kitty Chan Lai Kit
Company Secretary

Hong Kong, 8th Dscember, 2005.

This announcement is not an offer of securities for sale in the United States.
The Notes may not be offered or sold in the United States absent
registration or an exemption from registration. Any public offering of
securities to be made in the United States will be made by means of a

‘prospectus that may be obtained fram the issuer which will contain detaited

information about the company and management, as well as financial
statements.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no
fepresentar/on as lo its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever
arising trom or in reliance upon the whole or any part of the contents of this announcement.

GALAXY ENTERTAINMENT GROUP LIMITED ||
EARAEBEERQ A

(formerly known as “K. Wah Construction Materials Limited ;‘%ﬁ BHAER28")
(incorporated in Hong Kong with limited liability)
(Stock Code: 27)

CHANGE OF COMPANY NAME

The Board is. pleased to announce ‘that with effect from 26 October 2005, the name of the
Company has been changed from "K. Wah Construction Materials Limited gﬁ@ﬁ%‘[ﬁ/\ " to
“Galaxy Entertainment Group Limited B #E@mamRAF".

The stock short name of the Company for trading in the Shares on the Stock Exchange will be
changed from "K. WAH CONS E#E##" to “GALAXY ENT griag”. Trading in the Shares on the
Stock Exchange under the new stock short name will take effect from 1 November 2005.

R A e e e ettt

Reference is made to the circular issued by Galaxy Entertainment Group Limited (formerly known as
K. Wah Construction Materials Limited) (“Company”) dated 16 September 2005 (“Circular”) in B
relation to, amongst other things, the change of name of the Company and the change in board lot ‘
size. Terms defined in the Circular have the same meanings when used herein. B

Change of Company Name

Further to the passing of the special resolution regarding the change of name of the Company from
“K. Wah Construction Materials Limited EERZH#HRAR" to "Galaxy Entertainment Group Limited
BABAEImAERAT" by the sharehoiders of the Company (“Shareholders”) at the EGM held on 12
October 2005, the certificate of change of name was issued by the Hong Kong Companies Registry
on 26 October 2005 and the new name of the Company -became effective on the same day. )

Trading Arrangements and Free Exchange of Share Certificates

The stock short name of the Company for trading in the Shares on the Stock Exchange will be
changed from “K. WAH CONS Z#E®#" to “GALAXY ENT & igg". Trading in the Shares on the
Stock Exchange under the new stock short name will take effect from 1 November 2005.

The change of name of the Company will not affect the rights of the existing Shareholders. All
existing share certificates in issue coloured yellow bearing the former name of the Company will
continue to be evidence of title to shares of HK$0.10 each in the - Company (“Shares”) and will
remain valid for trading, settlement, registration and delivery. .

As mentioned in the Circular, the Company also proposes to change the board lot of the Shares for
trading from 2,000 Shares to 1,000 Shares. As from*9 November 2005, being the effective date for
the change inh board lot size of the Shares from 2,000 Shares to 1,000 Shares, any new share
certificates will be issued in board lots of 1,000 Shares. Details of the free exchange of share
certificates and the trading arrangements regarding the change in board lot size are set out inthe
Circular.

At the date of this announcement, the executive directors of the Company are Dr. Lui Che Woo, Mr.
Francis Lui Yiu Tung, Mr. Chan Kai Nang, Mr. Joseph Chee Ying Keung, Mr. William Lo Chi Chung
and Ms. Paddy Tang Lui Wai Yu; the non-executive director of the Company is Mr. Moses Cheng Mo
Chi; and the independent non-executive directors of the Company are Dr. Charles Cheung Wai Bun,
Mr. James Ross Ancell and Dr. William Yip Shue Lam. .

By Order of the Board of
: Galaxy Entertainment Group Limited
Kitty Chan Lai Kit
Company Secretary .

Hong Kong, 27 October 2005

oo

e
e S il



1 ;’I)., Z/‘Zy '\——}4 RV
%’ /é{e@/i%} 0 D55 A8 T

%%ﬁ%i%%ﬁﬁ&ﬁﬁ$&$iﬁ$mxﬁf‘ﬂ $ LKL R RAAETER
LABAFRRARBAAFEHAENHAINER AL A ARBEFNEAN AL ETRL

ABJAEM K -

ﬁ%ﬁ%&
GALAXY ENTERTAINMENT GROUP LIMITED
BRTRKLEBEBEFR L A

{7 % (K. Wah Construction Materials Limited XEZ R 2 —I 0
(AFEEARLZARMIET)

(RBKRE 27
EXDRAEB

HEERREHR  BEZZRAF+TATTARME ) 2L E LR @K Wah Construction
Materials Limited REBRM AR ARNIEUR IGalaxy Entertainment Group Limited 4B 7 i £
EHBERLE] -

FRRBRORBTAEAEIRGES %mhimmcmmﬁﬁﬁﬂiﬁﬁ%mumw
EENT BEHGRE] FZTERE+— Efaﬁ BOEEUHRMERERGLFETHE

KE&@U&%%IE@@E(ﬁﬁ%ﬁ%ﬁ%m&ﬁ)($ﬁniM:$$£$RE+ B
HEZBE ((BER) > ASEN (Et0R BRsAfLBEEREFHTLLY - 5A%
FRAAREEERREEAL .

EYATEE
EEAARE(MRRD R REASE AT AN ZRRENRTLBRNEALARALES
[K. Wah Construction Materlals Limited H EE R 4 & R 208 | E 8% [ Galaxy Entertainment Group

Limited MR AL MERAF 2 HHRBIRE > FRAFRXARERZZRREETAY
ANABHAFERNERBE > AFLAZIFEBRABEN - .

ERZSRLRARNRER

EARABORBEXMERZEONEHB > HHK wm1ams$§%ﬂdf&%mMAm'
ENTERTRE] - 8222 AE+—A—0H > RS ETUFBORBERLFETES -
FUAFEGB-BHA e ERARANEN - FEHERATNBIRELEECRE $7
LRELHFAFNEREEBBONOTRA RGN ZHEREBRE I THFREETE - X
- FREAXTRAE - ‘

BOZBERTE  FAFATEENBRNEFTEER MR 2,0000B A E R 51,0008k - 82
BRERE+—ANA (AIEFEFE (82,0008 BB Fk 51,0008t £ 5 5 ) # > 1
ﬁ&%%U@%m%ﬁﬁ&ﬁEEﬁ&%ﬁ»ﬁ%ﬁ&@%ﬁﬁ%&iﬁ%&m&%&ﬁﬁ
T HERREER -

REAQNHEE  £AFAZUTETHERNEL  EEESS - B AL - GEBEE -
BEBALREEBH AL AAAZ AT EERERE 4 MAATAZBYEARE
ELHRENE:  BEEEALERERMAEL -
. REHGS
EARKEESRAT
A A E
. BEER

B ZRERE+A-+LA

I s



